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. 
State of Maine 

Department of the Secretary of State 

I ,  the secretary of State of Maine, cert@ that according to the provisions cJ !he 
Constitution and Laws of the Slate of Maine. the Department of the Secretary of Stare is the legal 
Nstodian of d e  Great Seal of the State of Maine which Is hereunto a&& and of the of organizazion, 
amendment anddissolution of corporations and annual reporBfiled by the same. 

I further cerlijj thut ELKCOM MNAGEMKNE INC., farmerly PAYPHONE 
W A G f i M m ,  nVC. is a duly organ&& business corporation under the laws of the State of Maine 
and that the &e of incorporation is February 22! 1995. 

I further certlfi that on: 

Febnuvy 22.IYYS A X R Z Z E S O F m T C O k P ~ M ~ O ~ w ~ ~ l e d .  
Murch IS. 1998 MERGER wmfiled. 
December IO, 1998 
Dccemhv 30. I998 
Junc 27.3WI 

No further amendments have beenfiled to date, 

I further certt!! that said buiness corporation has filed annual reports due to this 
Department. and that no action is now pending by or on behaf of the Stare of Muine to forefeit the 
charter and [hut according to the in the Department ofthe Secretcuy of State, said corporation is a 
legally existing business coToration in good .standing under the laws of the State of Maine ai the 
present time. 

CHANGE OF CLEFXAND REGISTERED OFFICE wetf i ld .  
ASSUMED NAME warfilcd. 
CHANGE OF LEGd L NAME was,f lM 

In testimony whereo5 I haw caused '&c Grcst 
Seal ofthe smlo of Maine m be hereunto affixed 
Givcn under my hsrul at Augusta, Maine, thi$ 
tcnrh day of April 2002. 

DAN GWADOSKY 
Secre tq  of Sfate 

Authentication! 7339-6 - 1 -  Wed Apr 10 2002 13:33:29 
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File no. 19951691 0 Paps 2 

=ti 19505813001302 RRTl 
FLED ---- 

Fee Paid $ laS.00 

_--- 
02#/22+'1995 
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File No, 19952186 0 P a g e  2 

DCH 1951101200002 A R t l  
FILED ----I -..-----.--- 

04/20/1995 

3. The boud of &NOIS 0 is 13 i s  no01 authorizes to i n c w  or decreass the number of dkocton. 

4. If mS board is so wthorkd, tbt minimum numbor, if any. shdl br 

. 
/ 

directors, (Se 0 03 1 A.) md thc i/m '4 
mimum number, if any. rbnll be diractOrS.  

S B. l k m  shall bt no d h o n  initially; the sham of &e wrporarioo will not be sold to mom chan meaty 0 persuns; 
rhe kuiaess of the mrporation will bo managed by the sh&lderr. (Sa 6701.2) 
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w File Ho. 19951697 0 Pages 6 , OR 

19952106 D W 

f Fee Paid $ BIl.00 
DEN l9Bd3130~19 MERC m ___- FILE0 -------- CB 

34W1396 - 
3 
B 

-. I s. u%L 



DATED &uch 17, 1998 

I I 

DATED Mch 17. 1998 
v 

I &e above action by the sharekoldcrs. I 

. ... . . . .. . . . . . . . . . . . .. . . .... . .  .. . . . 
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J O N k  

AGREEMENT OF MERGER BETWEBN PRB, INC. AND 
PAYPI-IOm MANAGEMENT, WC. 

WTH PAYPHONE MANAGEMENT, INC. 
AS SURVIVING CORPORATION 

WHEREAS, Payphone Managcmcnt, Inc. (hereinafkr thc "Surviving 

Corporation"), is a Maine oorporation with its principal place of business in Scarborough, 

County of Cumbcrland and Stab of Maine, aitd has authorized capital stack of G o  

thousand (2,000) shares at no par value, ofwhich one hundred (100) shams are issued and 
outsfandhg: and 

. .  

WHEREAS. PRB, Inc. (hereinafter the "Merged Corporation"), is a Maine 

ootporation with its principal place o f  business in Scarborough, County of Cumberland 
' 

and State of Maine and has authorized capital stock of two thousand (2,600) &er at no 

parvaluc, ofwhich one hundred (100) - shares . . .  are issued and outstanding; . .  . and 
W WHEREAS, The S d ~ g  Corporation and the Merged Corporation are each 

organiikd as a "close corporation" without a Board of Directors in accordance with the 

provisions of 13-AMRS.A. $701(2)(A): and 

WKEREAS, it is desirable for the benefit of both the Surviving Corporation and 
the Merged Corporatian and for their'stockhoiders that rhe Surviving Corporation and the 

Merged Corporation, with business and assets of all parties, be mergcd into one 

corporation to be known as "Payphone Management, Inc."; 

NOW, THIXEFOKE, in consideration of the premises and the mutual ageemants 

herein contained, the parties hereto agree in accordance with the applicable provisions of 

the laws of the State o€Maine, in part i~~lar  13-AM.R,S.A. 5 901, and in accordance with 

Section 368 of the Internal Revenue Code to compIete a Type '!A". Statutory Merger, as. , 

follows: 

I . .  

. .  
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1. m. The Merged Corporation shall be merged w __ an into 1 le 
.i 

Surviving Corporation arid the Siwiving Corporation does hereby merge thc Merged 
Corporation with and into itself on and after the effective date of this Joint Plan of Merger 

on the following terms and conditions: 

(a) Payphone Managernen& Inc. shall be the Surviving Corporation and 

continue to exist as a domestic corporation under the laws of the State ofhlaine, with all 
of the rights and obligations o f a  surviving cowomtion as provided in 13-AMRSA. 8 
905. 

(b) PRR, Inc., 11s Mergsd Corporalion. shaIl cease to exist (except as 

otherwise providcd for spccific purposes provided in Maine law) and its property shall 

become the property of the Surviving Corporation. 

2. Bv-l.aws. The Articles of Incorporation and 

By-Laws of Payphone Management, Inc. shall continue 89 the Articles of hcorporation 

and By-Laws of the SuniVing Corporation. 

v. After the merger contemplated hereby is 

eRective, the name ofthe Suniving Corporation shall rcmain "Payphone Management, 

hC." 

. I  3. v 

4. CBkets. The officers of Payphone Management, hc. shall bc the officers 

of the Surviving Corporation until their successors arc duly elcctcd and qualified in 

accordancc uith thc By-Laws of thc Surviving Corporation. In accordance witb 13-A 

M.ILS.A. 8 701(2)(A), thc Surviving Corporation shall not have a Board of Directors but 

shall be managed by i ts  shareholders. 

5. phm o Ehrvivine Cornor@. Each share of common stock 6f 

Payphone Management, Iuc., on rhe effective date ofthe merger contemplated hereby 

shall &ereupon, wiUiout further notice, become one share of common stock of the 

Surviving Corporation without the issuance or exchange of ncw shares or new share 

certificates. 
- 2 -  .../ 
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6. Sharer of M@ COT matiw. Each share of PRB, Inc., on the effective 

date ofthe merger contemplated hereby, shall thereupon without further notice, become 

m e  s h e  of common stock of Payphone Mmugement2 Inc., the S k ~ g  Corpmtioq 

and new shares or new share certificates shall be issucd rcplacing the. shares of the 

Merged Corporation. 

v' 

. The merger contemplated by this Joint Plan of Merger shall 7. ).;ffectlvt D& - 
be effective on the latcr to occur of March 17,1.998 OT the datc thc Sccrctary of State of 
the Sate of Maine, Corporations Division, apprOV8S Articles of Merger for the merger of 

thc Merged Corporation into the Surviving Corporalion as cclnten~lated hereby. 

8. m. This Joint Plan of Merger shall be submitted to the shareholders 

of Pay Phanc Management, lnc. and PRB, Inc. pursuant to the provisions of 13-A 

M.RS.A. 4 901 for approval. If such approval is obtained, the p r o p  officers of each of 
Corporation shall and are hereby authorized and diraed to perform a11 further acts to 

execute and deliver to the proper authorities all documents for filing which may be 

mcossary or pmpa to mder cffectivc the mcrgcr coetcinplated hwcby. v 

9. Shareholdkcs. Upon the completion of this mexger, the following shall 

constitute the Shareholders ofthe Surviving Corpqration: 

Peter R Bouchard 200 shares (representing 100 % of the 
issued and outstanding shares) 

IN WITNESS WXEREOF, the Payphone Management, Inc. and PRS, Inc. have 
caused this Joint Plan of Merger to be exeouted in (heir corporate names and sealed with 
their corporate seals, by thcu rcspcctivc Prcsidmts, thereunto duly authorized, this 17th 
day ofMarch, 1998. PA WHO NEW^^- 
witncss 

&?-- 
P e r  R. Bouchard 
Its President 

&T%--..y. 

- 3 -  



04/10/2002 15:02 FAX 2077750806 N O M  HANSON & DETROY a013 

Witness 
Its President 

- 4 -  



04/10/2002 15:02 FAX 207'1750806 NORMAN HANSON & DETROY @ 014 

COMPLETE TBE FOLLOWING; Ip APPLICABLE 

Em& d naw is to be us& at €ewer chaa all of rhe wrpralion's places of business in &is 
bcatiods) whnc it will bc l ~ c d  is (ad: 

rhs 

289 U.S. Route One, Scarborough, Maine 04074 

, 

Bruce M. Read, S6 Portland Road, Kcnnebunk, Maine 04043 
(3-u. - =+dP=+W 



N O W  BM'SON & DEXXOY 

*By Bruce M. Read. Clerk 
(sienrarw 
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SECOND: 

Ihcwrpor~~imcn&touarvaabuafnsssltndwrhclssumednamcof 

Pionaer Long Distance' - 

COMkLETE TH& POLLOmmG IF npPLIWLE 

If mcb assurd name i s  to b e d  at h e x  than all o f t b e  carpmfi~p's p k c r  of W i s  m this State. the 
location(s) where it will be wed is (an): 

289 U.S.zoute One, Scarborough, Maine 04074 

lElRD: 

v' 

Bruce M, Read, 56 Portland Itoad, Kennebunk, Maine 04043 
k L  dbr. me End zip mds) 

...., , . . , . ..-. . . . . - .  ... . . ,- . . ., , , . . ._ . _  . . 
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n :. - .  

#017 
'.IW. 

*Ry Bruce M. Read, Clerk 
kk-nl 

. .  

I . . .  . . V' . 

... . 
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.. . ..:. . /  ,,.. 
. ' .c ;!* " ~ Filing Fee SlOS.00 

I - ,..cr ;, , y, .?' 

COMPLlXE TBE BOLulwING IF APPLICABLE 

SECOND: If such assumed name is to be used at ~CWK tban all of thc colporation's placcs of blldDss in this M e ,  thc 
lacSniw(S) whers I1 wa-Dc used is (are): 

289 U.S. Route One, Scarborough, ME 04074 

Bruce M. Read, 56 Portland Road, Kennebunk, Maine 04043 
(mer dy, $mu md zip COdcJ . I  



1 
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Fils No. 199521Bti D Pages 1 
Fee Paid f lOS.00 
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DOMESTIC 

BUSINESS CORPORATION 

\i STATE OF MAINE 

ARTICLES OF AMENDMENT 

(Shareboldeta Voting as One Class) 

N O F "  EANSON 8: DETROY m 0 2 1  

V 

A T m  Cop~when AttspDd By Sig~tum 

200 200 0 
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” .. &: The address ofthe @stered oE3cc of the cnrporadpllin the Sfate o f W e  is 
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EXHIBIT A 

v AMB"T TO ARTICLES OF WCQRPORATION 
CHANGE OF NAME 

By Unanimous W'ritren Consent dated June 21,2001, the corporation was 
awhorized to and adoptedthe filrowing c h g e  to Article FIRST of the Amcles of 
Incorporation: 

Paypharu hhnagemcnt, Inc. 

New Name: 

Telecom Management, Inc. 


